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Director
Federal Regulatory Relations
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EX PARTE

William F. Caton

Acting Secretary

Federal Communications Commission
Mail Stop 1170

1919 M Street, N.W., Room 222
Washington, D.C. 20554

Dear Mr. Caton:
Re: CC Docket No. 96-45, Universal Service

A demonstration diskette of Pacific’s Cost Proxy Model with data from California is being
sent to Rafi Mohammed of the Common Carrier Bureau. Because this diskette contains
trade secrets, we are filing it under seal with a Request for Confidential Treatment

(attached).

We are submitting two copies of this notice in accordance with Section 1.1206(a)(1) of the
Commission's Rules.

Please stamp and return the provided copy of the cover letter to confirm your receipt.
Please contact me should you have any questions or require additional information
concerning this matter.

Sincerely,

ya

cc:  Rafi Mohammed (with diskette, under seal)

Enclosures:  Request for Confidential Treatment

Licensing Agreement 'Y

No.of Copies rec'd
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Gina Harrison 1275 Pennsylvania Avenue. N Sui- 1) PAC'F'C %TELES'SS

Director Washington, D.C. 20004 Group-Washington
Fadersi Regilatory Relations 17071 383-642C

REQUEST FOR CONFIDENTIAL TREATMENT

Pacific Telesis Group considers the information attached hereto (a computer
diskette) to be confidential and proprietary. The diskette contains the computer
program known as the Cost Proxy Model which is a proprietary model written by
Pacific Bell and INDETEC and which is subject to the copyright laws. This
proprietary model contains trade secret information that is not customarily released to
the public or to competitors. Other parties may obtain a copy of this model by
signing the attached licensing agreement, which provides the diskette free to parties
agreeing to restrict its use to CC Docket No. 96-45, and who return the agreement to
Peter Geiler, 2600 Camino Ramon, Room 3525011, San Ramon, CA 94583.

Accordingly, Pacific Telesis Group believes this material qualifies for
protection from public inspection under Section 0.457(d) of the commission’s Rules
47 CFR § 0457(d). Therefore, pursuant to Section 0.459 of the Commission’s Rules,
Pacific Telesis Group requests that this information not be placed in the public record,

and be withheld from public inspection.

Date: 5/ 2 /Z i Signature: ZE'—\-
/. AGina Harrison




LICENSE A EMENT

This Agreement ("Agreement"), effective , 19, is between Pacific
Bell, a corporation and INDETEC International, Inc., a corporation ("Licensors"), and
,a corporation ("Licensee"). The parties,

intending to be legally bound, agree as follows:

1. DEFINITIONS

For the purposes of this Agreement, the following terms and all other terms defined in
this Agreement have the meanings so defined unless the context clearly indicates otherwise. A
term defined in the singular shall include the plural and vice versa when the context so indicates.

a. "Designated CPU" means the central processing unit that has been described and
designated in Exhibit A.
b. "Information" means specifications, drawings, sketches, models, manuals,

samples, tools, computer programs, technical information and other confidential business,
customer or personnel information or data (other than the Software), whether written, oral or
otherwise.

c. "Software" means the computer programs in object code form, documentation,
and related information comprising the Cost Proxy Model (CPM) program.

2. IS T H TWA

Subject to the terms of this Agreement, Licensors grant to Licensee a personal,
nontransferable, nonexclusive, nonassignable, limited right to use the Software within the United
States on the Designated CPU for internal business purposes only in connection with Licensee’s
participation in the Federal Communications Commission proceeding entitled “In the Matter of
Federal-State Joint Board on Universal Service” ( hereinafter referred to as “FCC Docket
Number CC-96-45") .

3. TERM

The right granted in Section 2 of this Agreement shall become effective upon delivery of
the Software to Licensee and, unless sooner terminated or cancelled as provided herein, shall
continue for such time as Licensee continues to participate in FCC Docket Number CC-96-45 or

any judicial appeal or review thereof.

4. TITLE

Title to the Software shall remain solely in Licensors. Licensee shall have no right to
sell, lease, license or otherwise transfer or dispose of any portion of the Software or any rights in
or to any portion of the Software, without the express written consent of Licensors.

5. LICENSE FEES AND TAXES

a. No license fee will be charged for use of the Software in connection with
Licensee’s participation in FCC Docket Number CC-96-45.

b. IfLicensee desires to make use of the Software for other commercial purposes, such
use will be subject to a license fee to be negotiated in connection with a separate license.



¢.  Licensee shall asses, pay and satisfy any use tax or sales tax obligation which may
be imposed upon the license and delivery of the Software in licensee’s jurisdiction and shall
provide Licensors with evidence that is has satisfied such obligations. Licensee shall indemnify
and hold harmless Licensors from any tax, penalty, interest, or late charge which may be
imposed upon Licensees as a result of any such use tax or sales tax obligation.

6. PROTECTION OF SOFTWARE

a. Licensee agrees that the Software is a valuable proprietary trade secret of
Licensors, and Licensee will maintain it in the strictest confidence. Licensee agrees not to use,
print, copy, provide or otherwise disclose, in whole or in part, any portion of the Software except
in accordance with this Agreement. Licensee agrees to maintain and implement adequate
procedures, satisfactory to Licensors, to protect the confidentiality of the Software. At
Licensors’ request, Licensee shall provide Licensors with a copy of such procedures.

b. Licensee may copy, in whole or in part, any portion of the Software as required
for use by Licensee in accordance with this Agreement; provided, however, that no more than the
original and one such copy will be in existence at any one time without the prior written consent
of Licensors. Any reproduction shall include any copyright or similar proprietary notices
contained in the items being reproduced. Licensee may not disassemble, decompile, reverse
compile, or reverse engineer the Software and Licensee shall not use any copy the Software for
any such purpose. Licensee agrees to maintain appropriate records of the number and locations
of all copies of the Software. If the original or any copy of the Software is kept at other than the
location of the Designated CPU, Licensee will notify Licensors in writing of the location of the
original and such copy. The original and any copy of the Software or any portion thereof made
by Licensee shall remain the property of Licensors and shall be returned to Licensors on the
termination or cancellation of this Agreement.

C. Licensee agrees to reproduce the following notice on all copies of the Software in
any form, including archival copies:

This is an unpublished work protected by the United States copyright laws and is
proprietary to Pacific Bell and INDETEC International, Inc. Disclosure, copying,
reproduction, merger, translation, modification, enhancement or use by anyone other an
authorized employees or licensees of Pacific Bell and INDETEC International, Inc. is
prohibited.

Copyright © 1996

Pacific Bell and INDETEC International, Inc.
All rights reserved

d. Licensee agrees not to provide or otherwise make the Software available in any
form to any person other than permanent employees of Licensee who are obligated by a written
agreement to maintain in confidence third party trade secrets and know-how, licensed or
otherwise, in the possession of Licensee, without the prior written consent of Licensors.
Licensee agrees to advise all employees having access to the Software of the terms and
conditions of this Agreement, including the proprietary trade secret nature of the Software.

e. Licensee shall immediately notify Licensors of any information which comes to
its attention which does or might indicate that there has been any loss of confidentiality of the



Software. In such event, Licensee shall take all steps within its power, including legal action, to
limit or terminate the spread of such information.

7. LICENSORS’ INFORMATION

In addition to Licensee's obligations to protect the Software, Licensee agrees that any
Information of Licensors that is furnished or made available or otherwise disclosed to Licensee
pursuant to this Agreement shall remain the property of Licensors. Unless any such Information
was previously known to Licensee free of any obligation to keep it confidential, or becomes
generally available to the public through acts not attributable to Licensee or an agent or
contractor of Licensee, it shall be subject to the provisions set forth in this section 7 and (1) shall
be held in confidence by Licensee and its employees, contractors or agents, and (2) shall be
disclosed to only those of Licensee's employees, contractors or agents who have a need to know;
and (3) may be released or disclosed to other persons only upon such terms and conditions as
may be previously agreed to by Licensors in writing.

8. ASSIGNMENT
Neither this Agreement nor any rights hereunder, in whole or in part, shall be assignable
or otherwise transferable by Licensee without Licensor’s prior written consent.

9. PATENTS

Nothing contained herein shall be construed as conferring by implication, estoppel or
otherwise any license or right under any patent or trademark, whether or not the exercise of any
right herein granted necessarily employs an invention of any existing or later issued patent.

10.  LIMITATION OF LIABILITY

a. Licensors do not assume any liability for any errors or deficiencies or failure to
disclose any errors or deficiencies discovered in the future in the Software, or for the
inapplicability of the Software for Licensee's intended purposes.

b. The Software is being provided on an "AS IS" basis. Licensors shall not be
obligated to provide to Licensee any changes (maintenance, enhancements or updating) in the
Software or other support (technical or otherwise) in the use of the Software.

C. In no event shall Licensors be liable or responsible for any loss of, or damage to,
any data, information or software of Licensee, whether or not any such loss or damage is related
to the use of the Software. LICENSORS SHALL NOT BE LIABLE FOR ANY LOST PROFITS
OR REVENUES OR FOR ANY DIRECT, INDIRECT, INCIDENTAL OR CONSEQUENTIAL
OR OTHER DAMAGES SUFFERED BY LICENSEE OR OTHERS RESULTING FROM THE
USE OF THE SOFTWARE OR ARISING OUT OF BREACH OF WARRANTY.

11.  WARRANTY AGAINST INFRINGEMENT

a. Licensors warrant that the Software does not infringe upon or violate any United
States copyright. Should the Software become, or in Licensors’ opinion be likely to become,
the subject of any claim of copyright infringement or if the Software is held to constitute such an
infringement and the use of such Software is enjoined, Licensors shall, at their expense and at
their option, either (1) procure for Licensee the right to continue using the Software, (2) replace
or modify the Software to make it functionally equivalent and noninfringing, or (3) terminate the



license.

b. Licensors shall have no liability for any claim of infringement based upon (1) use
of other than the unmodified version of the Software made available to Licensee by Licensor if
such infringement would have been avoided by the use of such version of the Software, or (2)
use or combination of the Software with programs or data not recommended or specified by
Licensors if such infringement would not have occurred without such use or combination.

c. The foregoing states the entire liability of Licensors with respect to any
infringement of any patents, copyrights, trade secrets or other proprietary rights by the Software.

12. DISCLAIMER OF WARRANTY
EXCEPT AS OTHERWISE EXPRESSLY PROVIDED IN SECTION 11

("WARRANTY AGAINST INFRINGEMENT") LICENSORS MAKE NO
REPRESENTATIONS OR WARRANTIES, EXPRESSLY OR IMPLIEDLY, REGARDING
THE SOFTWARE. BY WAY OF EXAMPLE BUT NOT OF LIMITATION, LICENSORS
MAKE NO REPRESENTATIONS OR WARRANTIES OF MERCHANTABILITY OR
FITNESS FOR ANY PARTICULAR PURPOSE.

13, GOVERNING LAW

The construction and performance of this Agreement shall be governed by the laws of the
State of California.

14. NOTICES

All notices or other communications hereunder are deemed given when made in writing
and either (a) delivered in person, (b) delivered to an agent, such as an overnight or similar
delivery service, or (c) deposited in the United States mail, postage prepaid, and addressed as
follows:

To:

Attn:

To:  Pacific Bell
2600 Camino Ramon, Room 3S250II
San Ramon, CA 94583
Attn: P. Geiler

To:  INDETEC International, Inc.
351 La Amatista
Del Mar, CA 92014
Attn: D. Thompson, C.F.O.

The address to which notices or communications may be given by either party may be changed
or written notice given by such party to the other pursuant to this section.



15. PUBLICITY

Licensee shall not use Licensor’s names or any language, pictures or symbols which
could, in Licensors’ judgment, imply Licensors’ identity in any (a) written or oral advertising or
presentation or (b) brochure, newsletter, book, or other written material of whatever nature,

except pleadings filed in F.C.C. Docket Number CC-96-45, without Licensors’ prior written
consent.

16.  CANCELLATION

If either Licensors or Licensee are in material default of any of its obligations hereunder,
and such default continues for 30 days after written notice thereof by the party or parties not in
default, such nondefaulting party or parties may cancel this Agreement.

17 AMENDMENTS AND WAIVERS

This Agreement may be amended or modified only by a written document signed by the
authorized representative of the party against whom enforcement is sought. No course of dealing
or failure of either party to strictly enforce any term, right or condition of this Agreement shall be
construed as a general waiver or relinquishment of such term, right or condition. Waiver by any
party of any default shall not be deemed a waiver of any other default.

18.  NO THIRD PARTY BENEFICIARIES
This Agreement is for the benefit of Licensors and Licensee and not for any other person.

19.  SEVERABILITY

If any provision or any part of a provision of this Agreement is held invalid or
unenforceable, such invalidity or unenforceability shall not invalidate or render unenforceable
any other portion of this Agreement.

20. SURVIVAL
Provisions contained in this Agreement that by their sense and context are intended to

survive completion of performance, termination or cancellation of this Agreement shall so
survive.

21  ENTIRE AGREEMENT
This Agreement and all documents attached to or referenced herein constitute the entire
agreement between Licensors and Licensee with respect to the subject matter.

(Signature Page Follows)



IN WITNESS WHEREOF, the parties have caused this Agreement to be executed by
their respective duly authorized representatives.

By:

Title:

Date Signed:

Pacific Bell

By:

Title:

Date Signed:

INDETEC International, Inc.

By:

Title:

Date Signed:




EXHIBIT A

DESIGNATED CPU

CPU Type and Serial Number:

Address of CPU Location:




